EMPLOYER STATUS DETERMINATION
The Oxford Group, Inc.

This is the determnation of the Railroad Retirenent Board
concerning the status of The Oxford Goup, Inc. (Oxford) as an
enpl oyer under the Railroad Retirenment Act (45 U S. C §231 et
seg.) (RRA) and the Railroad Unenployment |nsurance Act (45
US C §351 et seq.) (RUA).

I nformation about Oxford was furnished by its Chief Financial
Oficer, John W Ml ler. Oxford is engaged in the acquisition,
rehabilitation, leasing, and sale of |oconotives. Oxford was
i ncorporated on April 15, 1988 and began conducting operations
shortly thereafter.

Oxford is a privately held conpany. Its directors are Roland
McPherson, Jack V. Jolley, Thomas W Rissman, and Janes Knox.
M. MPherson and M. Rissman are directors of Wsconsin Central
Transportation Corporation (WCTC), a hol ding conpany which is not
a covered enpl oyer under the Acts; however, they are not officers
of WCTC s railroad subsidiary, Wsconsin Central Ltd. (BA No.
2633). M. MPherson, M. Ri ssman, and M. Knox collectively own
approxi mately 400, 745 shares of WCTC, which is approximately a 5
percent interest.

Oxford originally had long-term | oconotive | eases with the Union
Pacific (BA No.1715). Since the original leasing activity with
the Union Pacific, Oxford has | eased | oconotives to the foll ow ng
railroads: Dakota, M nnesota and Eastern (BA No.2632); Gateway
Western (BA No.3771); Southern Pacific (BA No.1713); and
Wsconsin Central Ltd. Oxford has made | eases concurrently with
nore than one railroad. Oxford has sold |oconptives to First
Nati onal Bank of Maryland, Helm Financial Goup, Inc., and
W sconsin Central Ltd. Oxford has also sold various |oconotive
parts to a nunber of parties. The mpjority of Oxford' s sales
activity has been to financial or |easing institutions.

M. MIller stated that all of Oxford's leasing activity is with
rail road conpanies. He described in detail Oxford' s |easing
business with Wsconsin Central Ltd. (WCL). In July 1988, WCL
entered into an agreenent with Oxford whereby WL agreed to
provide certain services and materials wth respect to the
control, possession and rehabilitation of |oconotives purchased
by Oxford. WCL billed Oxford $137, 000, $22,000, and $544, 000 for
services and materials provided in 1991, 1990 and 1989,
respectively. 1In 1991, WCL purchased $63, 000 of |oconbtive parts
and $47,000 of |oconotive diesel fuel from Oxford. No such
purchases were made in 1989 and 1990. During 1990 and 1989, WCL
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periodically |eased |oconotives from Oxford on a short term
basis. WCL paid approximately $226, 000 and $493, 000 under those
short term | eases during 1990 and 1989, respectively. WCL did
not | ease any |loconotives from Oxford in 1991. M. MIller stated
that the renmai nder of Oxford's leasing is with other railroads.

In a letter dated October 16, 1995, the attorney for Oxford, M.
Robert H. \Wieeler, submtted additional information about the
| easing activities of Oxford with its affiliate WCL. That
i nformati on showed that Oxford | eased 40% of its | oconotive fleet
to WCL in 1989 and 1990. Thereafter through 1994 Oxford | eased
no | oconotives to WCL. In 1989 20.9% of Oxford' s revenue was
derived from WL. This percentage dropped to 6.4%in 1990, 6.8%
in 1991, .009%in 1992 and no revenues from WCL t hrough 1994.

M. Mller stated that Oxford has one enpl oyee. Thi s enpl oyee
does not perform services on property owed by a railroad, but
rather works in an office building located at 6 Wst Hubbard
Street in Chicago. Hs work is not directed, supervised, or
i nspected by any enpl oyee of any railroad.

Addi tional information about Oxford was provided by Daniel A

Josh, Jr., Assistant Vice President - Controller of WCL.
According to M. Josh, a nunber of officers and directors of WL
own shares of Oxford's outstanding commopn stock. Mor e

specifically, Edward A. Burkhardt, who is President, Chief
Executive Oficer and a director of WL, owns 19 percent of
Oxford's stock. According to Miody's Transportation Manual 1992,
M. Burkhardt is also President, Chief Executive Oficer and a
director of WCTC. Robert H \Wheeler, who is General Counsel and
a director of both WL and WCTC, owns 2 percent of Oxford's
st ock. Thomas F. Power, Jr., who is Executive Vice President,
Chief Financial Oficer, and a director of WCL and WCTC, owns 7
percent of Oxford's stock. M. R ssman, who is Secretary of WCL,
which M. Josh stated, is a non-executive office, owns 4 percent
of Oxford's stock. As indicated above, M. R ssman is also a
director of Oxford and WCTC. M. MPherson, who as indicated
above serves as a director of both WTC and of Oxford, owns 19
percent of Oxford's stock and is also a director of WCL.'®

Section 1(a)(l) of the RRA defines the term "enployer" to

M. Josh also stated in his letter of Qctober 15, 1991 that
Donald J. MLachlan, who was WCL's Chairman of the Board, owned
19 percent of Oxford' s outstandi ng stock. M. MlLachl an was
listed in Mbody's Transportation Manual for 1991 as a director of
WCTC, but does not appear in Mody's Transportation Mnual for
1992 in the list of WCTC directors.
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carrier by railroad subject to the jurisdiction of the
Surface Transportation Board under Part A of subtitle
IV of title 49, United States Code;

(ii1) any conmpany which is directly or indirectly
owned or controlled by, or under commopn control wth
one or nore enployers as defined in paragraph (i) of
this subdivision, and which operates any equipnment or
facility or perfornms any service (except trucking
service, casual service, and the casual operation of
equi pnent or facilities) in connection wth the
transportation of passengers or property by railroad
or the receipt, delivery, elevation, transfer in
transit, refrigeration or icing, storage, or handling
of property transported by railroad.

Section 1 of the RU A contains essentially the sane definition.

Section 202.5 of the Board's regulations (20 CFR §202.5) defines
a conpany under comon control with a carrier as one controlled
by the sanme person or persons which control a rail carrier. The
absence of actual exercise of that control does not determ ne

whet her conmmon control as provided in section 1(a)(1)(ii) of the
RRA exists; the right or power to exercise control is sufficient.
See 20 CFR §202. 4.

Oxford is not a carrier by railroad. Wth reference to the
second part of the statutory definition of enployer quoted above,
it is noteworthy that two of Oxford's directors (M. Ri ssman and
M. MPherson) are also directors of WCTC. Al though WCTC is not
itself a covered enployer under the Acts, it is the parent
conpany of WL, which is a covered rail carrier enployer.
According to Mdody's Transportation Mnual 1992, WCTC has seven
directors. In addition to M. MPherson and M. Ri ssman, Mody's
lists the followng individuals as directors of WTC E A
Bur khardt, R K. Lubin, T.F. Power, Jr., RH \heeler, and C
Fer enbach

M. MPherson and M. R ssman do not constitute a controlling
interest on either the Board of Directors of Oxford, where they
are 50 percent of the Board, or of WCTC, where they are only 2 of
7 directors. In addition, although M. MPherson, M. Rissman,
and M. Knox collectively own 400,745 shares of WCTC, those
shares represent only approximately a 5 percent interest in WCTC
None of the directors of Oxford are enpl oyees of any railroad.

However, the information provided by M. Josh indicates that 52
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percent of Oxford's outstanding stock is owned by individuals who
serve as directors and/or officers of WCL, as indicated bel ow



| ndi vi dual WCL Position Oxford
St ock -
Edwar d A. Bur khar dt WCL President, CEO
& Director 19%
Robert H. \Weel er General Counsel,
Di rector 2%
Thomas F. Power, Jr. Executi ve Vice President,
Chief Financial Oficer,
& Director 7%
Thomas W Ri ssman Secretary 4%
Robert F. Nadr owski Vi ce President Mechani cal 1%
Rol and McPher son Di rector 19%
TOTAL % OXFORD STOCK OWNED BY WCL DIRECTORS & OFFICERS 52%

It should also be noted that when Donald J. MlLachlan was a
director of WCL (as recently as Cctober 15, 1991 when M. Josh
wote his letter), 71 percent of Oxford' s outstanding conmon
stock was owned by directors and/or officers of WCL.

It is evident from the information summarized above that the
managenent of Oxford and WCL are interlocked through comon
directors, officers, and stock ownership. The information
provided by M. Josh denonstrates that directors and officers of
a covered rail carrier enployer, WL, have the right to contro

Oxford through their ownership of a mpority of Oxford's
out standi ng conmon stock. Since that right to control exists, it
is determned that Oxford is under common control with a rail

carrier enpl oyer.

The question then becones whether Oxford provides service in
connection wth railroad transportation. Oxford' s business
consists  of acquiring, rebui | di ng, selling and |easing
| oconoti ves.

Section 1(a)(1)(ii) of the Railroad Retirenment Act excludes from
the definition of coverage a conpany that perforns a service in
connection with rail transportation if that service is casua

service. The Board has defined casual service as service which
is "so irregular or infrequent as to afford no substantial basis
for an inference that such service or operation wll be
repeated.” 20 CFR 202.6. Al though Oxford did a significant
anmount of business with its affiliated railroad in both 1989 and
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1990, it has done no business with this affiliate in subsequent
years. In the judgnment of the mpjority of the Board, this
pattern of business falls squarely within section 202.6 of the
regulation in that there is no basis for inferring that services
for the rail affiliate will be perforned in the future.

Accordingly, it is the determination of the magjority of the Board
that Oxford Goup, Inc. is not an enployer covered under the
Rai | road Retirenent and Railroad Unenpl oynent |nsurance Acts.

den L. Bower

V. M Speakman, Jr.
(Di ssenting
opi ni on
at t ached)

Jerone F. Kever






